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State of Delaware PAGE 1 

Ofice of the Secreta y of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "CITYNET TELECOM; INC." IS DULY 

INCORPORATED UNDER THE LAWS OF-,THE.STATE OF DELAWARE AND IS IN 
.,y‘- ---wk. 

GOOD STANDING AND,BAS;A ~LEtiAL C&ii~TE EXIS'rENCB SO FAR AS THE -.: _ ,. ~, e.. _-.. i:-. ,, 
RECORDS OF THIS OFiiCE~kiOi'i; AS OF TiIE ~EIGHkH iAY OF JUNE, A.D. 

2000. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE NOT BEEN ASSESSED .TO DATE. : ~~ 

3241132 8300 
-’ 

001291630 

Edward 1. Free& Secretary of State : 1’ 

0486034 
~. AUiXENTICATION: 

06-08-00 ” .:,,. ..-.;~ 
..,’ DATE: '-~ '~ ~. '~~ :' .: ,\' 3;;+ .:. 
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CertiBcate of Inwrpot¶6os 

of 
\ 

CItyNet T&corn, Inc. 

The uodersigmxl incorporator. in order to form a corporation under tbe Guxral 
Corporation Law of Delaware, certifies ss follows: 

FIlzsE The name of the corporations is: 
CiiNet Teluwn, Inc. 

SECOM): The registered ofliw ofthc corporation is to be located at 1013 
Centre Road, Wilmington, Delaware, 198054297, New We County. The name of its 
rcgistcrcd agent at that address is Carpontion Service Company. 

THIRD: The purpose of the corporation is to engage ia any lawful act or 
activity for which uxparations may be organized tier the Qmaal Cofporation Law of 
Delaware. 

FOURTH: The corporation 8haU have the authority to tssue 1,000 shares of 
cotnmon stuck, par v&e SO.01 per share. 

FLFTW: The name and mailing address of the incurporator arc ss follows: 

Christopher R Kelly. Esq. 
do Proskaucr Rose LLP 
1585 Broadway 
New York, New Yurk 10036 

SIXTH: Whenever a compmdse or arrangement is pmpoxd betwcca the 
corporation and its crediton or any elan of them Md/or between the corporation aad its stock- 
holders or any class ofthem, any court of cquitablcjwisdiction within tbc State of Ddawax 
may, on the applicalion in a summary way of the corpomtion or of any creditor or stockholder 
thereof or on the application of any receiver or rcosivcrs appointed for the corporation w&r the 
prwisions of $291 of Title 8 of the Delaware Code or on the e&i&ion of -teas in dissolution 
or of any receiver or receivers appoint4 for the corporation under the provisions of 5279 of TiUe 
8 of the Delaware Coda order a mesting of the creditors or class of cnditocs, and/or of the 
stockholdus or class of stockhokle~ of the cocporation, as &a case may be, to be summoned in 
such manner as the said court directs. If a majority in number representing three fourths In value 
of the creditors or class of creditors, and/or of the sto&oldas or class of stockholdm of the 
Wrporatioa, as the. case may be, agnt to any compromise or anangement and to any 
reorganization of the corporation as a consequence of such compromise or arrangement, tbc said 

woPIzl-I tw”ewI.,,a, u, 



compromise or arrangement and tho said rwrga&ation shaI1. if sanctioned by the court to which 
the said application has been made. bc biding on all the creditors or clam of creditors, and/or on 
all the stockholders or class of stockholders, of the corporation, as the case may be, and also on 
the corporation. 

SEL’ENlX: A dhect~r of ibis corporatl~n shall nkt be personally liable tc the 
corpomtlon or Its stockholders for monetary damages for the breach of any Bdueiary duty as a 
director, except in the case of (a) any breach of the director’s duty of loyalty to the corporation or 
its stockholdem, (b) acts or omissions not in good faith or that involve intentional misconduct or 
a knowing violation of law,(c) under section 174 ofthe Generat Corpo&ion Law of the State of 
Delawam or (d) for any transaction Corn which the diior daivcs an improper persona! benefit. 
Any ropeal or modification of this Article by the stockholders of the corporation shall not 
adversely effect any right or protection of a director of the corporation existing at the time of 
such ropcal or modIIcatIon With rospoct tc acts or omissions ocmrring prior to such repeal or 
mod&ation 

EIGHTH: The corporation shaU, to the fidkst oxtent permitted by law, as the 
same is now or may hcreafkr be in effect, indcm+ each person (inchtdiig the heirs, executors, 
admIIstratore and other personal repreamtafivu of such person) against expeoses including 
attorneys’ fees, judpnente, fines and amounts paid ia settlement. actually and reasonably incurred 
by such person in conoection with any threetened, pemthxg or completed suit, action orp-d- 
ibg (whether civil, criminal, administrative or investigative in nature or other&e) in which such 
person may bo involved by reason of the fad that he or she is or was a diictor or officer of the 
corporation or is or was serving soy other incorporated or uniocorporated eokrprisc in such 
capacity at the request of the corporation. 

Nmrm Unlue, end ax.pt to the oxtent that, the by-laws of the corporation 
shell so require, the election of dkctors of the corporation need not bc by written ballot. 

TENTH: The corporation hereby confers the power to adopt, amend or 
topcal bylaws of the corpomtion upon the diitora 

2000. 
IN WITNESS WJ3ERSOF. 1 have h-to set my bend this 8th day of Juno, 

Chrietopher R Kelly 
Sole 1-r 


